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'AID  "OP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  (flit     /6    ,ay  ^  /faf//  J^f%  and  ^    '£fac' 0**Af 

of  land,  more  or  less,  being  ^jj£7^out  of  &k&*m™  to  fee  city  Aml/h/M 

fh^Lmor<s  Partitulari>'  described  by  metes  and  bounds  in  thai  cgrtaipJ^A^ f fj^rror^^Ossi 'jUt^aM 
in  4^^^W=  _ ,  Ease-  .     /     ,  of  the  /^^/^^/^^T^ 


-f™  '   115  ,?3Ge  al0°  GDvers  Bcoratipns.  ana  any  small  strips  or  parcels- of%nd  now  or  n&reafter  ovmed  by  LessorwhEch  are  contiguous  or  adjacent  to  the  above- 

CiGsGriDGn  leased  premise  and.  In  conStfferattDaofihBa-(Dranteiit!C)nBd  cash  bonus,  Lessor  agraas  to  eracute  at  Lessee's  request  any  adtiifional  or  supplemental  Instruments 
mra  more  expiate  or  accurate  description  of  the  land  so  covered.  Forthepurposeof  deteimining  the  amount  of  any  shut-in  royattfas  hereunder,  thsnum&ef  of  gross  acres 
a&aua  GpatHnod  snail  be  deemed  correct,  whether  actually  more-or  less. 

2.  Tfilu  lease,  which  is  a  "paid-up"  lease  requiring*  rentals,  shaD  be  In  force  fdr-a  primary  term  of  Sue  (5)  years  from  the  date  hereof,  and  for  as  long  aiereafEer  as  on  or 
flau  or  oiher  sUDSlancas  covered  Hereby  era  produced  in  paying  quantities  fromtne  teased  premises  or  from  lands  pooled  (herewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  Hereof. 

3.  Royalties  on  oil,  gas  ana  other  substances  produced  and  saved  hereunder  shall  Be  paW  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  oUibt  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  Ehe  royally  shall  be  twenty  percent  (20%)-,oFsucft  production,  to  badeHvemd  at  Lessee's  QpBtm  to  Lessor  at  the  wellhead  arte 
Lessors  credit  at  the  oil  purchaser's:  tonsportaHDn  -fiacllities,  provided  that  Lessee  shali  have  the  conMng  right  to  purchase  such  producEton  at  th£  wellhead  marltet  price 
men  prevailing  lh  the  same  fie  tcf  (ar  if  (here  Is  no  such  price  then  prevailing  in  thesarr&fieldV  then  in  the  nearest  field  Ttt  whfch  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity:  Co)  forges  [including  casinghead  gas)  and  ap  other  suDstances  coveted  hereby;  therqyaiy  shall  he  twenty  percent  C20%)of  the  proceeds  realized 
by  Lessee  from  tho  aala  thereof,  less  ar  proportionate  part  of  ad  valorem  taxes  and  prdducfjan.  severance,  or  other  excise  taxes  and  the  casts  incurred  by  Lessee  in  deRvenns, 
processing  or  otherwise  rrrarKetjng  such  gas  or  other  substances,  provided  fli&t  Lessee  shall  have  the  canGnutng-tfghtio  purchase  such  production  at  the  prevaffing  weimeao 
mantel  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price-then  prevaiBng-lri  the  samefieKi.  then  fa  the  nearest  field  in  which  there  fesach  e 
prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the -same  or  nearest-preceding  date  as  the  date  on  which  Lessee-  commences  ife  Teases 
hereunder-  and  (c]  if  at  the  end  of  the  primawterm  or  any  lime  thereafter  one  ownore'wefls  on  the  teased  premises  or  lands  pooled  DHwutt  ate  capable  tfpRM  oa  or 
qas  or  airier  substances  covered  hereby  in  payina  quantities,  hut  such  welt  or  welts  am  titter  shut-in  or  production  tfieraffom  g  not  being  sold  by  Lessee,  such  well  or  watt 

in  or  product  therefrom  is  not  being  sold  by  Lessee,  San  Lesseeshalt  pay  shut-i^royaitirof  otts  dollar  per  acre^  ^'^SSS^SZS^^tlfSS 
Lessor  or  to  Lessor's  credit  In  the  depository  designated  bekw/m  or  before  theefiS  o^*Wpb™^5^ 

day  period  white  the  up  orwetis  aSshu^ih  or  production  therefiomis  notheing^ldity-Less^  tm^W»i8k»i ?SS!S^SMS!SSSS!9oSi 
production  is  being  sold  by  Lessee  from  antptherweW  or  wells  on  the  leased  prerol&es-or  fends  P^1*6^™*^ 

period  next  followinrj  ceasaiion  of  such  operations  or  production.  Lessee's  feilaraf-toiproperiy  pay  shut-m  royally  shall  render  Lessee  liable  for  the  amount  due,  hut  sort  not 
operate  to  terminate  this  ieasa 

4.  M  stiutai  myaity  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  ^.^J^^^^^^^^Z^^^t 
v^h  shall  oe  L^'s  L^itory  agentlbrp^ 

ched;  or  by  draft  and  such  payments  °r  tenders  to  Lessor  or  to  tredepr^by^ 

althe  lastaddress  known  to  Lasses  shall  **>&**VW^^  another instHdBbn  as  depositor/  agent to.receive 


b  incapah.e  of  producing  In  pay^p  o^anUties  ^f^X"^ 

quantises)  permanently  ceases  from  ^^^J?^5£K  tee  ttXTSH^BSt  mmain  m  force  if  Lessee  commences 
action  of  any  govarnmenta,  aumority"  then  in  Vevent  ^^^afSS&S^  Premises  or  lands  pooled  therewith 

-  "  •  -Man  or  for  drilling  an  additional  weti  ^^^^^^^^^^a,^  lf  at  the  end  of  the  primary  term,  or  at  any  lime 


existing  wet.  or  for  drilling  an  addi«onal  ^^^^SSSS^^ffS^i  If  at  thTemT  of  the  primary  term,  or  at  any  lime 
within  90  days  after  completion  of  operations  on  such  Aetata  o  w^>n|  ^days  ^^^7^^  m  other  operaSons  reasonably  calculated  to  ottnn t  or 
hereafter,  mis  lease  is  not  olherwise  being  manned  n  .ibrpe  butle»» * £»n> SSsldiopwHbns  are  prosecuted  with  no  cessation  of  more  than  30  consecuGvE 
restore  production  therefrom,  this  lease  shaD  remain  m  force  so  tons  ^r^?T£SSZ  SS  Ey.  as  long Itereafter  as  there  is  production  fn  paying  quantrtp  from 
Ss.  add  if  any  such  operations  result  in  tn^mduction^  oj  or  ^Z^^t^m6^nuS£mi  Hereunder.  Lessee  shall  drill  such  additional  wells  on  the 


leased  premises  or  lands  pooiea  tnerewicn  as  a  wumr  "™  "£T"  Z:^5  pooled  Iherewnlft,  or  (b)  to  protect tne  leaseo- presses  ira..  u.u^hH^*- 

forrnalions  then  capable  of  producing  in  paying  quantihes ^on  to e  leased  l^*™^  driB  esploratory  wells  or  any  additional  wells  except  as  esptessly 
drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  snail  ue  no  cov*  *» 


provided  herain-  ^      ,  „  „rt  _f  1tK1  rpa5e[J  nremfces  or  interest  therein  wim  any  other  lands  or  interests,  as  to  aw  or  all 

P     b.  l^see  shall  have  the  right  but  not  the  "^^'^ffiSW  production,  whenever  Lessee  deems  ft  i««y  or 

■'     '  ^nces  covered  hyttlis  lease,  either  her^  or  at^  T(le 


depth,  ^^^^s^^^  covered  by  «bis  '^^^^^  ^ 
proper  io  do  so  In  order  to  prudently  develops  oP^  the  ^^p^ 

Sorrned  by  such  pooling  for  an  on  wen  whibh  te  not  a  horizontal  ^^"^"^XpSeSt  a  larger  unit  may  be  fbrmed.fbr  an  oil  well  or  gas  well  or  horizontal 
horteontat  completion  shall  not  exceed  540  acres  P^-^I^J^  having  lurisdTcfion :  to  do  so.  For  toe  purpose 

comDleUon  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  0^"^  °^frr^ite  4w  or  Hie  appropriate  3overnmental  authonly,  or.  iF  no  definition  c  so 
SSelonJoSS  the  terms  "oil  weir  and  "gas  well"  shati  M«e  imm  gfSSRggfgS  weir" mios  a  well  with  an  W  gas^l  raCb  ariOD.aaoctAfc 
prescribedT-oit  weiT  means  a  welt  with  an  Initial  gas-o.1  ^  Sr  rS  SS^ndftlons  using  standard  lease  separator  facias  or  eojnveten  lesbno 

P  per  barrel,  based  on  24-hour  produotam  wdv  SSnem  ofihe^oss  completion  ^bMM/q«pMi; 

nrt  th*  term  "horizontal  completion"  means  an  oil  wen  in _  wlw* '  nn4  oomQielron  interval  in  the  reservoir  exceeds  the  vertical 


LTuiprnentl ^nTthe  e^Torfeontei  campleflorf  means  an  oii  ^^^SS^SS^^«^^^  ^ 1(1  *e  ^^f^A6  VB?rai 
Snent  and  the  term  "horizontal  completion"  itieans  an  oil  well  n  which  ^  a^SSendaaaraB*  describirs  the  unit  and  stating  tie  effedwe  datfe  of^oRng. 

rSSnl  thereof  in  exerclsins  its  pooHng  rishts-hereunder,  l^ma  f^lf^  miAes  lahall  be  treated  ss  if  ft  were  production.  driJllng  a 

aSSm "opemCorts  on  the  i^sed  premises,  exr^thattheproduc ^^51^ fflKS^TSnV  to  the  extent  such  pmportfcn  o  imft  producton  s  sold  hi 
SaS?Sred  by  this  lease-and  included  In  the  un^  hears  gJlSSSi  S  Lesseeshali  havethe  recumna  right  but  not  Ihe  obSsahon to m 

oniseloaaaOpreniKaSorlantlspoffleelttlSlswasteaibEreOucMmTOip  .^maflin  whole  of  in  part,  bv  area  aid/or  by  tteptt,  or  zbne,  and  lb 

such  porf  of  tne  leased  prantao.  hereunder  may  beasaSned.  ^■'f'SrSSllSiSns.  sacCBSSora  and  asaisns.  No  change  a ,  ikmt 


arising  wit*  raped  to  ihe  transferred  ftK«  Qf^^SS  RiS L  h  ^5  h-WtM*  W  in       Le55ee  *™  Qe  «™"  ^SJamiteSnS 

Lessee  with  respect  to  any  interest  not  so  £mZel  7l^teS^l  mSS^'SSSI  T  f  *e  shall  not  arSe %S  S 

pay  or  tender  shut-in  royalties  hereunder  SrS  be  Sd  beS  2s^nd^  ^  *  wwrad  *  ,his  tease-  *e  *X  2 

a.  Lessee  may,  at  any  time  and  from  time  to  time,  M^t^T^S^SZH^^^^  ^  T  aaeage  *****  ln  tttb  [ease  ^  held  by  each, 
ihe  area  covered  by  this  tease  or  any  depths ™  eonS thercZ£  *         3  v^l*Bn  of      taw  as  to  a  Cull  or  undivided  ir,terast  if7  aB  or  a™  porfon  of 

if  Lessee  releases  a«  or  an  undivided  XeS  to  EfoSWfi  m I^IS^T™  TT*  9rtS'n9  Wltt1  'espec!  to  lhe  ^  "°  KEL? 
in  accordance  with  the  net  acreage  interest  retained I  hereunder  ht*efay'  L6SSee  S  oWlBBttan  t0  ^  w  tBnder  shut-(n  "W»Wte  shall  be  proportionately  reduced 

prima^'  *■  P-ises  cr  lands  pooted  or  unit**  herewitn/in 

So  UsSatS ^"SJinSfS^ ft3 SUth<f  / 1^ *** h  •» ****  ***  ^Premises  or  landT^dlrSS 7S£^SStX SUSh 
™L.^  fJ^  "lOT*6*  ^  0Rl,nafy  piaw*5Plh  0,1  Cultivated  snds.  No  weH  shall-be  located  leas  than  200  feet  from  any  house  or  bamnow. X£ 
ES^f**  Sflf1*  Td  * Lessee  hereuntier'  wWKwtUasbr^  consent,  aid  Lessee  sW  pay  tor  damage  caused  by  its  operations  to  busings antf  o!S? £1^1 

StaC^SSr^^  ""ft  T  !°  C°mmerdBl  **"'  ^  Br0Wln9  ^*Bf«rrK««  shall  &  *™SF Kb' KallTSSf 

equipment  andmaMs  Including  wen casing,  torn  the  leased  premises  or  such  other  lands  during  the  term  of  Ihis  lease  or  within  a  reasonable  time  thereafter 

havki luriSS  "IS      te3!!'  Wf^fier  flXTreSS  te  sutJJECt  ,0  8,1  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 

oSSJThS^r^S^  °n      Cf^3  2nd  producton  of  wells,  .and  the  price  of  oil.  gas.  and  other-  substances  covered  hereby-  When  drilling,  reworking, 

production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rutes.  motions  or  orders,  or  by  inability  to  obtein  necessary  pe^te.  equipment  services  material 
water,  electncrty,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  sondifions,  war.  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes  or  by  inability  to 
.J*.?*  .  C  1  marhet  for"  prQductton  OT  feHure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  net  reasonably  within  Lessee's 
control,  the  lease  shall  nol  temwrate  because  of  such  prevention  or  defey,  ana  at  lessee's  option,  the  perjod  of  such  prevention  or  delay  shall  be  added  to  the  term  nereof 
Lessee  shall  not  be  Heole  for  breach  of  any  express  or  impiied  covenants  of  this  lease  when  drilling,  production  or  other  operations  arc  so  prevented,  delayed  or  interrupted 

12.  In  the  event  thai  Lessor,  during  the  primary  term  of  this  iease,  receives  a  bona  fide  offer  which  Lessor  Is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  tease  covering  any  or  alt  of  me  substances  covered  by  this  lease  anc  covering  all  or  a  parson  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  at  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  Immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  a)l  other  peninenl  feme  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  ahall-fiave  the  prior  and  preferred  right  and  option  to 
purchsrae  Hie  leaae  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  sha«  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  tor  a  period  Df  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default  and- then  only  If  Lessee  fa-Is  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  (s  a  final  judicial  determination  Ihat  a  breach  or  default  has  occurred,  this  lease  shall  not  be  fbrfaitBd  or  canceled  in  whole  or  In  part  unless  Lessee  is  given  a  reasonable 
ilme  after  said  judicial  determination  to  remedy  the  breach  or  defawlt  and  Lessee  falls  lo  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  (eased  premises  for  Ihe  placement  of  well  bores  (along  routes  selected  by-Lessee)  from  oil  or  gas  wells  the  surface  locafions  of  which  are  situated  on 
other  tracts  or  tend  and  which  are  not  Intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit. 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease, 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  oplion  may  pay  ana  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  prerrlses.  If  Lessee  exercBes  such  option,  Lessee  shad  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  Is  made,  and.  In  addition  to  its  other  rights,  may  reimburse  ilsalf  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  ctaim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  (he  payment  of  royalties  antf  shuMn  royalties  hereunder,  without  interest,  untfl 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resoived. 

16.  Notwithstanding  anything  contained  lo  the  contrary  in  this  tease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  ihe  leased  premises  for  drilling  or  other 
operations. 

nM  WITNESS  WHEREOF,;  this  lease  is  e^cuted  to  be  effective  as  of  the  date  first  written  above,  bul  upon  execution  snail  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors.  admlnlslratgjs<wetateAUia  und-assigns,  whether  or  not  this  lease  has  been  executed  by  alt  parties  hereinabove  named  as  Lessor. 


x 


STATE  OF  TEXAS  ~~77~,v,  £ 

county  of  /AtTtfftrr 


This  Instrument  was  acknowledged  before  me  on  the. 


ACKNQWLEDGMEN 

JO** 


MJKNOWLEDGM 

This  instrument  was  acknowledged  before  me  on  the  day  of 


STATE  OF  TEXAS 
COUNTY  OF 


DAVID  L  MNNELl 
My  CommlMton  fxplra* 
Ctecvmbw  10.  2011 


m  m  m 


Notary  Public,  State  of  Texas 
Notary's  name  (prinledj: 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF 


day  of. 


This  instrument  was  acknowledged  before  me  on  the   . 

■       B   corporation,  on  behalf  or  said  corporation. 


10 


by. 


Noiary  Public,  Stele  of  Texas 
Nolary's  name  (prtnled); 
Notary's  commission  expires; 
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